Listing of the Claims 

1 . (Currently Amended) A compound of Formula F 




wherein q is 0-3; 

wherein t is 0-2, provided that when t is 2, q is not 3; 

wherein R is a 9-1 1 membered fused bicyclic carbocyclic or heterocyclic ring substituted with 
one to three basic moieties, and optionally substituted with one to three groups independently 
selected from halo, -NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 - 
C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', 
-NR 8 C(0)R 8 ', and 

(CrC6)alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 

substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (Ci-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , 
-COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R 8 and R 8 independently are selected from H, and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, 
hydroxy, amino, mono- or dialkylamino, and trifluoromethyl; 
wherein R 2 is selected from arylalkenyl, aryl, and heterocyclyl selected from thienyl, imidazolyl 
and benzofused heteroaryl, wherein R 2 is optionally substituted with one to five groups 
independently selected from halo, -NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino, oxo, (Ci- 

2 



C 6 )alkoxy, haloalkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R , 
-COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 

(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(C|-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , 
-COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R a is independently selected from H and Ci^-alkyl, and 

aryl optionally substituted with one to three groups independently selected from halo, -NH 2 , 
-OH, -CN, -CF 3 , (C|-C 6 )alkylamino, halo(C,-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci- 
C 6 )alkoxy(C,-C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C r 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein each R b is independently selected from H, 6*% hydroxy, benzyloxy and Ci. 2 -alkyh_or 

oxo when is a bond ; 

wherein R c is independently selected from H and C|. 2 -alkyl; or 

wherein R b and R c together with the carbon atoms to which they are attached form a 6-membered 
aryl or heteroaryl ring optionally substituted with one to three groups independently selected 
from halo, -NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C,-C 6 )alkenyl, 
(C 2 -C 6 )alkynyl, di(Ci-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(Cj-C6)alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (C,-C 6 )alkylamino, haloCd^alkyl, oxo, (C r C 6 )alkoxy, (d-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , 
-COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein the one to three basic moieties on R are independently selected from 



heteroarvlamino(C i-C fi)alkvl. heteroarvKC i-C ^alkvlaminofC i-C ^alkvl. arvlaminofCi- 
C ^alkvl. alkoxvalkvlaminoalkyl, hvdroxvalkvlaminoalkvk alkenvlalkvlaminoalkvk 
aminocarbonvlalkylamino-alkyl, carboxyalkylaminoalkyl, arvl(C 1 -Cfi ')alkvlamino(Ci- 
Cfitalkvl. C i ^-alkvlamino-C u ft-alkoxv. haloalkvlaminoalkvl, amino(C j-C Jalkvh (Ci- 




N" — R 



d 



cvcloalkvlaminoCC i^-C ^alkvl, cycloalkvKC i-C ^alkvlaminofC i^-C ^alkyl, 



/ 
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C^alkvlaminofC j-C ^alkvl 5-8 membered nitrogen-containing heterocvclvl 5-7 membered 
nitrogen-containing heterocvclvl-alkvlaminoalkvl and 5-7 membered heterocvclvl-alkyl; and 
wherein each of said basic substituents is optionally substituted with one to three groups 
independently selected from halo. -NH?, -OH. -CK -CR (C i-C ^alkvlamino. oxo, (Ci- 
QftJkoxy, (C? -C Oalkenvh (C 7 -C g^alkvnvL difC i-C ^alkvlamino. -C(Q)R 8 , -COOR 8 , 
-C(CnNR 8 R 8 '. -NR 8 C(O^R 8 \ and 

(Ci_-C ^alkvU aryl, heteroaryh cycloalkyl or heterocyclyK each of which is 

optionally substituted with one to three groups independently selected 
from halo. -NH,. -OH, -CN. (C i-C ^alkvlamino. halofCi -Chalky L 
oxo. (Ci-GOalkoxv. (C i-Cg ^alkoxv(C r C ^alkvK (C i-G OalkvL (C- 
QtelkenvL fC 7 -C ^alkvnvl difC i-Q telkvlamino, -C(Q)R 8 . -COOR 8 , 
-CfO>NR 8 R 8 '. and -NR 8 C(Q)R 8 '; 
and pharmaceutically acceptable derivatives thereof; 

provided that the one to three basic moiety moieties on R is not 2-oxo-piperaziny-4-ylmethyl; 

further provided wherein R b and R c do not form a 6-membered aryl when t is 1 and q is 1 ; 
further provided the basic substituent is not attached to the bicyclic ring via an oxygen 
atom; provided R 2 is not l-methylimidazol-4-ylr. 

2. (Original) The compound of Claim 1 wherein R is a partially unsaturated carbocyclic 

ring. 

3. (Original) The compound of Claim 2 wherein R is 1,2,3,4-tetrahydronaphthyl. 

4. (Original) The compound of Claim 2 wherein R is indanyl. 

5. (Original) The compound of Claim 2 wherein R is selected from 1,2,3,4- 
tetrahydronaphth-l-yl, l,2,3,4-tetrahydronaphth-2-yl, indan-l-yl and indan-2-yl. 

6. (Original) The compound of Claim 1 wherein R is partially unsaturated heterocyclyl. 

7. (Original) The compound of Claim 6 wherein R is chroman. 



4 



8. (Original) The compound of Claim 6 wherein R is 2,2-dioxo-3,4-dihydro-lH-2,l- 
benzothiazinyl. 

9. (Original) The compound of Claim 1 wherein R is chroman-4-yl, 5,6,7,8-tetrahydro- 
quinazolin-5-yl, 5 5 6 5 7,8-tetrahydro-[l ? 6]naphthyridin-4-yl or 2,2-dioxo-3,4-dihydro-lH-2,l- 
benzothiazin-4-yl. 

10. (Currently Amended) The compound of Claim 1 wherein 
q is 1 or 2; 

t is 0 or 1 ; 

wherein each R 2 is selected from phenyl-CH=CH-, tetrahydronaphthyl, naphtho[2.3-d]dioxolyl, 
benzofuranyl, benzoxadiazolyl, benzothiadiazolyl, benzothiazolyl, lH-pyrazolyl, thienyl, 
isoxazolthienyl, benzothienyl, thieno[3,2-c]pyridinyl, naphthyl, phenyl, pyridinyl, 
tetrahydroisoquinolinyl, quinolinyl and isoquinolinyl; wherein R 2 is optionally substituted 
with one to five groups independently selected from halo, -NH 2 , -OH, -CN, -CF 3 , (Cj- 
C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(Ci-C 6 )alkylamino, 
-C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 

(Ci-C6)alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 

substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C 1 -C 6 )alkylamino, -C(0)R 8 , 
-COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 

wherein R a is selected from H and Ci_ 2 -alkyl; 

wherein R b and R c are H; 

wh e r e in th e basic substitu e nt on R is s e l e ct e d from cycloalkylamino(C4 .-€6 )alkyl, cycloalkyl(C+ - 

€ 6 )alkylamino(C. |.-€6 )alkyl, R e , hotoroarylamino(C. r€ 6)alkyl, hetoroaryKC j.- 

€ 6)alkylamino(C i.-€6 )alkyl> arylaminoCC i-G ^allcyl, alkoxyalkylaminoalkyl, 

hydroxyalkylaminoalkyl, alkonylalkylaminoalkyl, aminocarbonylalkylamino alkyl, 

carboxyalkylaminoalkyl, ar> r l(C4 --G 6)alkylamino(C ^-€ 6 )alky4 r €4-6 alkylamino C^ -alkexy; 

haloalkylaminoalkyl, amino(C4 .-€ 6 )alkyl, (C ^ 6 )alkylamino(C +-€ 6 )alkyl, 5 8 momborod 
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nitrogen containing hotorocyclyl, 5 7 memborod nitrogen oontaining hotorocyolyl 
alkylaminoalkyl and 5 7 momborod hotorocyolyl alkyl; and whoroin oaoh of oaid basic 
substituonts is optionally substituted with one to throo groups indopondontly selected from 
halo, NH^, OH, CN, CF^ (C^)alkylomino 9 oxo, (C+ -€< >)alkoxy, (Qi -G ^alkonyl, (Cy 
G ^alkynyl, di(C^)alk7lamino ? C(0)RV GQQR * , G^^ ^G^^ 
(G+-€ 6)alkyl, exyh hotoroaryl, cycloalkyl or hotorocyclyl, each of which is optionally 

substituted with one to throo groups independently select e d from halo, NH^, OH, CN, 
-G^r(€ ^)alkylamino, haloCC+^alkyl, oxo, (C 4 -€ ^)alkoxy, (C+ ^)irfke*y(€+- 

-GQQ&* 5 C(0)NR* R* 1 , and NR* €(Q)R*VaBd 
wherein R d is selected from alkyl, cycloalkyl, cycloalkylalkyl, hydroxyalkyl, alkoxyalkyl, and H; 
and 

wherein R e is H; or where R d and R e together with the nitrogen atom to which they are attached 

form a heterocyclic ring; 
and pharmaceutical^ acceptable derivatives thereof. 

1 1 . (Currently Amended) The compound of Claim 1 wherein R 2 is selected from 
phenyl-CH=CH-, tetrahydronaphthyl, naphtho[2.3-d]dioxol-6-yl, l-benzofur-2-yl, 2,1,3- 
benzoxadiazol-4-yl, 2,l,3-benzothiadiazol-4-yl, l,3-benzothiazol-2-yl, lH-pyrazol-4-yl, thien-2- 
yl, 5-isoxazolthien-2-yl, benzothien-2-yl, benzothien-3-yl, thieno[3,2-c]pyridin-2-yl, naphthyl, 
phenyl, 3-pyridyl, tetrahydroisoquinolyl, quinol-8-yl and isoquinolyl; wherein each R 2 is said 
optionally substituted; 
wherein R a is H; and 

wherein the basic substitu e nt moiety on R is selected from -NH 2 , R e , C3-6- 
cycloalky 1(C 1 -C 2 )alkylamino(C 1 -C 2 )alky 1, C 3 . 6 -cycloalky lamino(C 1 -C 2 )alkyl, (C 1 - 
C 2 )alkoxy(C 1 -C 2 )alkylamino(C 1 -C 2 )alky 1, mono-C 2 ^-alkenylamino-C 1 -4-alky 1, di-C 2 ^j- 
alkenylamino-C M -alkyl, hydroxy-Ci-4-alkylamino-C M -alkyl, aminocarbonyl-Ci-4- 
alkylamino-Ci_ 2 -alkyl, mono-Ci. 6 -alkylamino-Ci-4-alkyl, di-C M -alkylamino-C M -alkyl and 5- 
8 membered heterocyclyl-C M -alkyl; wherein each is optionally substituted with one to three 
groups independently selected from halo, 



-NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino 5 oxo, (C r C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 - 
C 6 )alkynyl, di(C,-C 6 )alkylamino ? -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(d-C 6 )alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C r C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 

wherein R d is selected from Ci. 5 -alkyl, C 3 -6-cycloalkyl, C 3 . 6 -cycloalkyl-C M -alkyl, C M - 
hydroxyalkyl, C N3 -alkoxy-Ci. 3 -alkyl and H; and 

wherein R e is H; or where R d and R e together with the nitrogen atom to which they are attached 
form a 4-8 membered nitrogen-containing heterocyclic ring; 

and pharmaceutical^ acceptable derivatives thereof. 

12. (Original) The compound of Claim 1 wherein R a is H. 

13. (Original) The compound of Claim 1 wherein the basic substituent on R is selected 
from -NH 2 , aminomethyl, aminoethyl, aminopropyl, isopropylaminomethyl, /-butylaminomethyl, 
/so-butylaminomethyl, 1 -methylpropylaminomethyl, 2-methylbutylaminomethyl, 2,2'- 
dimethylpropylamnomethyl, 2,2',3-trimethylpropylaminomethyl, allyl-aminomethyl, 
isopropylaminopropyl, 1 -(isobutylamino)ethyl, l-(isopropylamino)-l-methylethyl, N-isopropyl- 
N-ethylaminomethyl, N-isopropyl-N-methylaminomethyl, N-f-butyl-N-methylaminomethyl, N- 
/w-butyl-N-methylaminomethy^N-r-butyl-N-ethylaminomethyl, N-isobutyl-N- 
methylaminomethyl, N-/-butyl-N-isopropylylaminomethyl, N,N-di(isopropyl)aminomethyl, 
N,N-dimethylaminomethyl, N,N-diethylaminomethyl, N,N-di(r-butyl)-aminomethyl, N,N- 
di(allyl)-aminomethyl, cyclopropylaminomethyl, 1 -(cyclopropylamino)ethyl, 
cyclobutylaminomethyl, 2-(cyclobutylamino)ethyl, 1 -(cyclobutylamino)ethyl, 
cyclopentylaminomethyl, 1 -cyclopentylaminoethyl, cyclopropylmethylaminomethyl, 
hydroxyethylamino-allyl, isopropylamino-allyl, r-butylamino-allyl, cyclopropylmethylamino- 
allyl, piperidin-l-yl-allyl, pyrrolidin-l-yl-allyl, azetidin-l-yl-allyl, 3-hydroxypyrrolidin-l-yl- 
allyl, aminocarbonylethylaminomethyl, methoxyethylaminomethyl, 1- 

(methoxyethylamino)ethyl, 1-piperidinylmethyl, 2-(piperidin-l-yl)ethyl, 3,4-dihydropiperidin-l- 

ylmethyl, 4-fluoropiperidinylmethyl, 4,4 , -difluoropiperidinylmethyl, 4-(piperidin-l- 
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yl)piperidinylmethyl, 3-aminocarbonylpiperidin-l-ylmethyl, 4-(dimethylamino)piperidin-l- 
ylmethyl, 2,6-dimethylpiperidin-l-ylmethyl, 3,3-dimethylpiperidin-l-ylmethyl, piperidin-l-yl-2- 
methylethyl, 3-hydroxypiperidin-l-yl, 4-morpholinylmethyl, 4-morpholinylethyl, 1- 
pyrrolidinylmethyl, 2-methylpyrrolidin-l-ylmethyl, l-(methylpyrrolidin-l-yl)ethyl, 2,5- 
dimethylpyrrolidin-l-ylmethyl, 1 -azetidinylmethyl, 7-aza-bicyclo[2.2.1]heptyl, piperazin-1- 
ylmethyl, 4-methylpiperazin-l-ylmethyl, and 1-pyrrolidinylethylaminomethyl. 

14. (Original) The compound of Claim 1 wherein R b and R c are joined to form a phenyl 
ring; and wherein q is 2. 

15. (Currently Amended) A compound of Formula IP 




R 5 IF 

wherein the C ring is a 4- to 7- membered saturated carbocyclic or heterocyclic moiety; 
wherein R' is selected from 




wherein q is 0-3; 
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wherein R 2 is selected from arylalkenyl, aryl, and heterocyclyl selected from thienyl, imidazolyl 
and benzofused heteroaryl, wherein R 2 is optionally substituted with one to five groups 
independently selected from halo, -NH 2 , -OH, -CN, -CF 3 , (C|-C 6 )alkylamino, oxo, (d- 
C 6 )alkoxy, haloalkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(Ci-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 

(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (C r C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Cr 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R a is independently selected from H and C M -alkyl, or 

aryl optionally substituted with one to three groups selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R 3 , R 4 and R 5 are the same or different and represent H, halo, -NH 2 , -OH, -CN, -CF 3 , 
(Ci-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(Ci- 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', a basic moiety, or 
(Ci-C 2 )alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 

substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (C,-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(Ci-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; and 
wherein R 8 and R 8 independently are selected from H, and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, hydroxy, 
amino, mono- or dialkylamino, and trifluoromethyl; 
provided at least one of R 3 , R 4 and R 5 is a basic moietv selected from -NH>. aminomethyl, 
aminoethvh aminopropvl, isopropylaminomethvl. /-butvlaminomethvl iso- 
butvlaminomethvl. 1 -methvlpropvlaminomethvl 2-methvlbutvlaminomethvl. 2.2'- 
dimethvlpropvlamnomethvl. 2.2' .3-trimethvlpropvlaminomethvl. allvl-aminomethvl. 
isopropylaminopropvl. l-(isobutylamino)ethyl, l-(isopropvlaminoVl-methvlethvk N- 



isopropvl-N-ethvlaminomethvL N-isopropyl-N-methvlaminomethvl N -f-butyl-N- 
methvlaminomethvK N-^o-butvl-N-methvlaminomethvU N^butvl-N-ethvlaminom ethvL N- 
isobutvUN-methvlaminomethvKN-^utvl-N-isopropvlvlaminomethvK N,N- 
difisopropvnaminomethvL N,N-dimethvlaminomethvL N.N-diethvlaminomethvh MN-diq- 
butvlVaminomethvL N>N-di(allvlVaminomethvl. cvclopropvlaminomethvU 1- 
fcvclopropylaminotethvl cyclobutvlaminomethvK 2-(cyclobutylamino)ethyK 1- 
fcvclobutvlaminotethvl cvclopentvlaminomethvL 1 -cvclopentvlaminoethvl 
cvclopropvlmethvlaminomethvL hvdroxvethvlamino-allvh isopropvlamino-allvl t- 
butvlamino-allvl cvclopropylmethvlamino-allvL piperidin-l-vl-allvh pvrrolidin-l-vl-allvl 
azetidin- 1 -vl-allvh 3-hvdroxypyrrolidin- 1 -yl-all vL aminocarbonylethvlaminomethvl 
methoxvethvlaminomethvL Hmethoxvethvlaminotethvl. 1 -piperidinvlmethvh 2-(piperidin- 
1-vDethvl 3,4-dihydropiperidin-l-vlmethyL 4-fluoropiperidinylmethvl 4,4'- 
difluoropiperidinylmethvl 4-( piperidin- 1 -vOpiperidinvlmethyh 3 -aminocarbonvlpiperidin- 1 - 
vlmethvL 4-rdimethvlamino)piperidin-l-vlmethyl 2,6-dimethvlpiperidin-l-vlmethvl. 33- 
dimethvlpiperidin-l-vlmethyl piperidin- l-yl-2-methylethvh 3-hvdroxvpiperidin-l-vl 4- 
morpholinylmethyl, 4-morpholinvlethvl 1-pvrrolidinvlmethvh 2-methvlpyrrolidin-l- 
vlmethvL Hmethylpvirolidin-l-vltethvl, 2,5-dimethylpyrrolidin-l-ylmethyh 1- 
azetidinvlmethvh 7-aza-bicyclo[2.2.11heptyL piperazin-l-vlmethvU 4-methvlpiperazin-l- 
ylmethvh and 1-pvrrolidinylethvlaminomethyl ; 
and pharmaceutically acceptable derivatives thereof. 

1 6. (Original) The compound of Claim 1 5 wherein R 3 and R 5 are H; and wherein R 4 is 

selected from -NH 2 , aminomethyl, aminoethyl, aminopropyl, isopropylaminomethyl, t- 

butylaminomethyl, wo-butylaminomethyl, 1-methylpropylaminomethyl, 2- 

methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2\3-trimethylpropylaminomethyl, 

allyl-aminomethyl, isopropylaminopropyl, l-(isobutylamino)ethyl, l-(isopropylamino)-l- 

methylethyl, N-isopropyl-N-ethylaminomethyl, N-isopropyl-N-methylaminomethyl, N-/-butyl- 

N-methylaminomethyl, N-/50-butyl-N-methylaminomethyl, N-/-butyl-N-ethylaminomethyl, N- 

isobutyl-N-methylaminomethyl, N-r-butyl-N-isopropylylaminomethyl, N,N- 

di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, N,N-diethylaminomethyl, N,N-di(/- 

butyl)-aminomethyl, NJSf-di(allyl)-aminomethyl, cyclopropylaminomethyl, 1- 

(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2-(cyclobutylamino)ethyl, 1- 
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(cyclobutylamino)ethyl , cyclopentylaminomethyl, 1 -cyclopentylaminoethyl , 
cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, isopropylamino-allyl, f-butylamino- 
allyl, cyclopropylmethylamino-allyl, piperidin- 1 -yl-allyl, pyrrolidin-1 -yl-allyl, azetidin-1 -yl- 
allyl, 3-hydroxypyrrolidin-l-yl-allyl, aminocarbonylethylaminomethyl, 
methoxyethylaminomethyl, l-(methoxyethylamino)ethyl, 1 -piperidinylmethyl, 2-(piperidin-l- 
yl)ethyl, 3,4-dihydropiperidin-l-ylmethyl, 4-fluoropiperidinylmethyl, 4,4'- 
difluoropiperidinylmethy 1, 4-(piperidin- 1 -y l)piperidiny lmethyl, 3 -aminocarbony Ipiperidin- 1 - 
ylmethyl, 4-(dimethylamino)piperidin-l-ylmethyl 3 2,6-dimethylpiperidin-l -ylmethyl, 3,3- 
dimethylpiperidin-1 -ylmethyl, piperidin- l-yl-2-methylethyl, 3-hydroxypiperidin-l-yl, 4- 
morpholinylmethyl, 4-morpholinylethyl, 1-pyrrolidinylmethyl, 2-methylpyrrolidin-l -ylmethyl, 
l-(methylpyrrolidin-l-yl)ethyl, 2,5-dimethylpyrrolidin-l -ylmethyl, 1-azetidinylmethyl, 7-aza- 
bicyclo[2.2.1]heptyl, piperazin-1 -ylmethyl, 4-methylpiperazin-l -ylmethyl, and 1- 
pyrrolidinylethylaminomethyl; 
and pharmaceutically acceptable derivatives thereof. 

17. (Original) The compound of Claim 15 wherein R 4 and R 5 are H; and wherein R 3 is 

selected from -NH 2 , aminomethyl, aminoethyl, aminopropyl, isopropylaminomethyl, t- 

butylaminomethyl, zso-butylaminomethyl, 1-methylpropylaminomethyl, 2- 

methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2\3- 

trimethylpropylaminomethyl, allyl-aminomethyl, isopropylaminopropyl, 1- 

(isobutylamino)ethyl, l-(isopropylamino)-l-methylethyl, N-isopropyl-N-ethylaminomethyl, N- 

isopropyl-N-methylaminomethyl, N^butyl-N-methylaminomethyl, N-wo-butyl-N- 

methylaminomethyl, N^butyl-N-ethylaminomethyl, N-isobutyl-N-methylaminomethyl, N-f- 

butyl-N-isopropylylaminomethyl, N,N-di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, 

N 3 N-diethylaminomethyl 3 N ? N-di(r-butyl)-aminomethyl, N,N-di(allyl)-aminomethyl, 

cyclopropylaminomethyl, l-(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2- 

(cyclobutylamino)ethyl 5 l-(cyclobutylamino)ethyl, cyclopentylaminomethyl, 1- 

cyclopentylaminoethyl, cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, 

isopropylamino-allyl, /-butylamino-allyl, cyclopropylmethylamino-allyl, piperidin- 1 -yl-allyl, 

pyrrolidin- 1 -yl-allyl, azetidin- 1 -yl-allyl, 3-hydroxypyrrolidin- 1 -yl-allyl, 

aminocarbonylethylaminomethyl, methoxyethylaminomethyl, 1 -(methoxyethylamino)ethyl, 1- 

piperidinylmethyl, 2-(piperidin-l-yl)ethyl, 3,4-dihydropiperidin-l -ylmethyl, 4- 

11 



fluoropiperidinylmethyl, 4,4'-difluoropiperidinylmethyl, 4-(piperidin-l-yl)piperidinylmethyl, 3- 
aminocarbonylpiperidin- 1 -ylmethyl, 4-(dimethylamino)piperidin- 1 -ylmethyl, 2,6- 
dimethylpiperidin-1 -ylmethyl, 3,3-dimethylpiperidin- 1 -ylmethyl, piperidin-1 -yl-2-methylethyl, 
3-hydroxypiperidin-l-yl, 4-morpholinylmethyl, 4-morpholinylethyl, 1-pyrrolidinylmethyl, 2- 
methylpyrrolidin- 1 -ylmethyl, 1 -(methylpyrrolidin- 1 -yl)ethyl, 2,5 -dimethylpyrrolidin- 1 - 
ylmethyl, 1 -azetidinylmethyl, 7-aza-bicyclo[2.2.1]heptyl, piperazin-1 -ylmethyl, 4- 
methylpiperazin-1 -ylmethyl, and 1-pyrrolidinylethylaminomethyl; 
and pharmaceutically acceptable derivatives thereof. 

18. (Original) The compound of Claim 15 wherein R 3 and R 4 are H; and wherein R 5 is 
selected from -NH2, aminomethyl, aminoethyl, aminopropyl, isopropylaminomethyl, t- 
butylaminomethyl, wo-butylaminomethyl, 1 -methylpropylaminomethyl, 2- 
methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2',3-trimethylpropylaminomethyl, 
allyl-aminomethyl, isopropylaminopropyl, 1 -(isobutylamino)ethyl, l-(isopropylamino)-l- 
methylethyl, N-isopropyl-N-ethylaminomethyl, N-isopropyl-N-methylaminomethyl, N-/-butyl- 
N-methylaminomethyl, N-wo-butyl-N-methylaminomethyl, N-/-butyl-N-ethylaminomethyl, N- 
isobutyl-N-methylaminomethyl,N-/-butyl-N-isopropylylaminomethyl, N,N- 
di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, N,N-diethylaminomethyl, N,N-di(f- 
butyl)-aminomethyl, N,N-di(allyl)-aminomethyl, cyclopropylaminomethyl, 1- 
(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2-(cyclobutylamino)ethyl, 1- 
(cyclobutylamino)ethyl, cyclopentylaminomethyl, 1 -cyclopentylaminoethyl, 
cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, isopropylamino-allyl, r-butylamino- 
allyl, cyclopropylmethylamino-allyl, piperidin-1 -yl-allyl, pyrrolidin-l-yl-allyl, azetidin-l-yl- 
allyl, 3-hydroxypyrrolidin- 1 -yl-allyl, aminocarbonylethylaminomethyl, 
methoxyethylaminomethyl, l-(methoxyethylamino)ethyl, 1-piperidinylmethyl, 2-(piperidin-l- 
yl)ethyl, 3,4-dihydropiperidin-l -ylmethyl, 4-fluoropiperidinylmethyl, 4,4'- 
difluoropiperidinylmethyl, 4-(piperidin- 1 -yl)piperidinylmethyl, 3 -aminocarbonylpiperidin- 1 - 
ylmethyl, 4-(dimethylamino)piperidin-l -ylmethyl, 2,6-dimethylpiperidin-l -ylmethyl, 3,3- 
dimethylpiperidin- 1 -ylmethyl, piperidin-1 -yl-2-methylethyl, 3-hydroxypiperidin-l-yl, 4- 
morpholinylmethyl, 4-morpholinylethyl, 1-pyrrolidinylmethyl, 2-methylpyrrolidin-l -ylmethyl, 
1 -(methylpyrrolidin- l-yl)ethyl, 2,5-dimethylpyrrolidin-l -ylmethyl, 1 -azetidinylmethyl, 7-aza- 
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bicyclo[2.2.1]heptyl, piperazin-l-ylmethyl, 4-methylpiperazin-l-ylmethyl, and 1- 
pyrrolidinylethylaminomethyl. 

19. (Original) The compound of Claim 15 wherein the C ring is selected from 






and 




wherein R b is independently selected from R\ H and Ci_ 2 -alkyl; and 

wherein R" is R' when R b is hydrogen or Ci^alkyl, or R" is hydrogen when R b is R'. 

20. (Original) The compound of Claim 19 wherein 
the C ring is 



1 

1 

o 



; and 



wherein R isR\ 



21. (Original) The compound of Claim 15 wherein R 2 is selected from phenyl-CH=CH-> 
tetrahydronaphthyl, naphtho[2.3-d]dioxol-6-yl, l-benzofuran-2-yl, 2,l,3-benzoxadiazol-4-yl, 
2,l,3-benzothiadiazol-4-yl, l,3-benzothiazol-2-yl, lH-pyrazol-4-yl, thien-2-yl, 5-isoxazolthien- 
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2- yl, benzothien-2-yl, benzothien-3-yl, thieno[3,2-c]pyridin-2-yl, naphthyl, phenyl, 3-pyridyl, 
tetrahydroisoquinolinyl, quinolinyl and isoquinolinyl; 

wherein each R 2 is optionally substituted with one to five groups independently selected from 
halo, -NH 2 , -OH, -CN, -CF 3 , (C,-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 - 
C 6 )alkynyl, di(C 1 -C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, haloCCi-C^alkyl, oxo, (C r C 6 )alkoxy, (Ci-C 6 )alkoxy(d- 
C 6 )alkyl, (d-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C 1 -C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', or -NR 8 C(0)R 8 '. 

22. (Original) The compound of Claim 15 wherein R 2 is selected from 2-naphthyl, 1- 
naphthyl, phenyl, 3-chlorophenyl, 4-chlorophenyl, 3,5-dichlorophenyl, 3,4-dichlorophenyl, 
2,4,6-trichlorophenyl, 3-fluorophenyl, 3-methoxyphenyl, 4-methoxyphenyl, 3-biphenyl, 4'- 
chlorophenyl-3-phenyl, 3-methylphenyl, 3-trifluoromethylphenyl, 2-chlorobenzothien-3-yl, and 

3- pyridyl; wherein R 2 is optionally substituted with one or more groups selected from halo, 
-NH 2 , -OH, -C0 2 H, (C r C 2 )alkylamino, (Ci-C 2 )alkoxy, (Ci-C 2 )alkoxy-(Ci-C 2 )alkyl, (Ci- 
C 2 )alkyl, halo(C r C 2 )alkyl, di(Ci-C 2 )alkylamino, and phenyl. 

23. (Original) The compound of Claim 15 wherein R a is H. 

24. (Original) The compound of Claim 15 wherein R 2 is 2-naphthyl. 

25. (Original) The compound of Claim 15 wherein R 2 is 3,4-dichlorophenyl. 

26. (Original) The compound of Claim 15 wherein R 2 is 3-trifluoromethylphenyl. 

27. (Original) The compound of Claim 1 and/or pharmaceutical^ acceptable derivatives 
thereof selected from 

N-(7-Piperidin-l-ylmethyl-chroman-4-(R)-yl)-2-[l-(34rifluoromethyl-benzenesulfonyl)- 
piperidin-2-yl]-acetamide; 
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2^1 -(Naphthalene-2-sulfo^ 
acetamide; and 

2-[ 1 -(Naphthalene-2-sulfonyl)-pyrrolidin-2-(L)-yl]-N-(7-piperidin- 1 -ylmethyl-chroman-4-(R)- 
yl)-acetamide. 

28. (Original) A compound of Formula HI' 




IIP 



wherein R 2 is selected from naphthyl, phenyl, pyridinyl, benzothienyl, quinolinyl and 
isoquinolinyl, and wherein each is optionally substituted with one to three substituents 
selected from chloro, fluoro, methoxy, methyl, trifluoromethyl, and phenyl; and 




wherein R 7 is selected from R e , C 3 _6-cycloalkyl(Ci-C 2 )alkylamino(Ci-C2)alkyl 5 C 3 -6- 
cycloalkylamino(Ci-C 2 )alkyl, (Ci-C 2 )alkoxy(Ci-C 2 )alkylamino(CrC2)alkyl ? mono-C 2 -4- 
alkeny lamino-C i -4-alkyl, di-C 2 _4-alkenylamino-C i -4-alkyl, hydroxy-C M -alkylamino-C i -4- 
alkyl, aminocarbonyl-Ci-4-alkylamino-Ci. 2 -alkyl 5 mono-Ci. 6 -alkylamino-Ci .4-alkyl, di-C M - 
alkylamino-Ci .4-alkyl and 5-8 membered heterocyclyl-Cj .4-alkyl; wherein the 5-8 membered 
heterocyclyl-(CH 2 ) p - optionally substituted with one to three groups independently selected 
from halo, -NH 2 , -OH, -CN, -CF 3 , (d-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 -C 6 )alkenyl, 
(C 2 -C 6 )alkynyl, di(C 1 -C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', 
=NCN; 

wherein R d is selected from Ci-5-alkyl, C3-6-cycloalkyl, C3-6-cycloalkyl-C M -alkyl, C M - 

hydroxyalkyl, Ci- 3 -alkoxy-Ci-3-alkyl and H; and 

wherein R e is H; or where R d and R e together with the nitrogen atom to which they are attached 

form a 4-8 membered nitrogen-containing heterocyclic ring; 
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wherein R is at position 6, 7 or 8; and 

wherein R 8 and R 8 ' independently are selected from H 3 and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or three 

groups independently selected from lower alkyl, halogen, lower alkoxy, hydroxy, amino, 

mono- or dialkylamino, and trifluoromethyl; 
and pharmaceutical^ acceptable derivatives thereof. 

29. (Original) The compound of Claim 28 wherein R 7 is selected from aminomethyl, 
aminoethyl, aminopropyl, isopropylaminomethyl, /-butylaminomethyl, /so-butylaminomethyl, 1- 
methylpropylaminomethyl, 2-methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2\3- 
trimethylpropylaminomethyl, allyl-aminomethyl, isopropylaminopropyl, l-(isobutylamino)ethyl, 
1 -(isopropylamino)- 1 -methy lethyl, N-isopropyl-N-ethylaminomethyl, N-isopropyl-N- 
methylaminomethyl, N-r-butyl-N-methylaminomethyl, N-zso-butyl-N-methylaminomethyl, N-^- 
butyl-N-ethylaminomethyl, N-isobutyl-N-methylaminomethyl, N-/-butyl-N- 
isopropylylaminomethyl, N,N-di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, N,N- 
diethylaminomethyl, N,N-di(/-butyl)-aminomethyl,N,N-di(allyl)-aminomethyl, 
cyclopropylaminomethyl, l-(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2- 
(cyclobutylamino)ethyl, l-(cyclobutylamino)ethyl, cyclopentylaminomethyl, 1- 
cyclopentylaminoethyl, cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, 
isopropylamino-allyl, r-butylamino-allyl, cyclopropylmethylamino-allyl, piperidin- 1 -yl-allyl, 
pyrrolidin- 1 -yl-allyl, azetidin- 1 -y 1-allyl, 3 -hydroxypyrrolidin- 1 -yl-allyl, 
aminocarbonylethylaminomethyl, methoxyethylaminomethyl, 1 -(methoxyethylamino)ethyl, 1- 
piperidinylmethyl, 2-(piperidin-l-yl)ethyl, 3,4-dihydropiperidin-l-ylmethyl, 4- 
fluoropiperidinylmethyl, 4,4'-difluoropiperidinylmethyl, 4-(piperidin-l-yl)piperidinylmethyl, 3- 
aminocarbonylpiperidin- 1 -ylmethyl, 4-(dimethylamino)piperidin- 1 -ylmethyl, 2,6- 
dimethy lpiperidin- 1 -ylmethyl, 3 ,3 -dimethy lpiperidin- 1 -ylmethyl, piperidin- 1 -yl-2-methy lethyl, 
3-hydroxypiperidin-l-yl, 4-morpholinylmethyl, 4-morpholinylethyl, 1 -pyrrolidinylmethyl, 2- 
methylpyrrolidin- 1 -ylmethyl, 1 -(methylpyrrolidin- 1 -y l)ethyl, 2,5 -dimethy lpyrrolidin- 1 -ylmethyl, 
1-azetidinylmethyl, 7-aza-bicyclo[2.2.1]heptyl, piperazin-1 -ylmethyl, 4-methylpiperazin-l- 
ylmethyl, and 1-pyrrolidinylethylaminomethyl; 

and pharmaceutical^ acceptable derivatives thereof. 
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30. (Original) The compound of Claim 28 wherein R 7 is at position 7. 

3 1 . (Original) The compound of Claim 28 wherein R 2 is 2-naphthyl, 3,4-dichlorophenyl 
or 3-trifluoromethylphenyl. 

32. (Original) A compound of Formula IV 




wherein R 2 is selected from naphthyl, phenyl, pyridinyl, benzothienyl, quinolinyl and 
isoquinolinyl, and wherein each is optionally substituted with one to three substituents 
selected from chloro, fluoro, methoxy, methyl, trifluoromethyl, and phenyl; and 




wherein R 7 is selected from R e , C3-6-cycloalkyl(Ci-C2)alkylamino(CrC 2 )alkyl 5 C 3 . 6 - 
cycloalkylamino(C , -C 2 )alky 1, (C i -C 2 )alkoxy(C i -C 2 )alkylamino(C i -C 2 )alkyl, mono-C 2 ^j- 
alkeny lamino-C i .4-alkyl, di-C 2 -4-alkenylamino-C i .4-alkyl, hydroxy-C i ^-alky lamino-C i .4- 
alkyl, aminocarbonyl-Ci-4-alkylamino-Ci. 2 -alkyl, mono-Ci-6-alkylamino-Ci_4-alkyl, di-Ci-4- 
alky lamino-C M-alkyl and 5-8 membered heterocyclyl-Ci_4-alkyl; wherein the 5-8 membered 
heterocyclyl-(CH 2 ) p - optionally substituted with one to three groups independently selected 
from halo, -NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino, oxo, (d-C 6 )alkoxy, (C 2 -C 6 )alkenyl, 
(C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', 
=NCN; 

wherein R d is selected from Ci_ 5 -alkyl, C 3 . 6 -cycloalkyl, C 3 -6-cycloalkyl-C Mr alkyl, C M - 
hydroxyalkyl, Ci. 3 -alkoxy-Ci. 3 -alkyl and H; and 
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wherein R e is H; or where R d and R e together with the nitrogen atom to which they are attached 

form a 4-8 membered nitrogen-containing heterocyclic ring; 
wherein R 7 is at position 6, 7 or 8; and 
wherein R 8 and R 8 independently are selected from H, and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, hydroxy, 
amino, mono- or dialkylamino, and trifluoromethyl; 
and pharmaceutically acceptable derivatives thereof. 

33. (Original) The compound of Claim 32 wherein R 7 is selected from aminomethyl, 
aminoethyl, aminopropyl, isopropylaminomethyl, /-butylaminomethyl, wo-butylaminomethyl, 1- 
methylpropylaminomethyl, 2-methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2 ',3- 
trimethylpropylaminomethyl, allyl-aminomethyl, isopropylaminopropyl, l-(isobutylamino)ethyl, 
1 -(isopropylamino)- 1 -methylethyl, N-isopropyl-N-ethylaminomethyl, N-isopropyl-N- 
methylaminomethyl, N-/-butyl-N-methylaminomethyl, N-zso-butyl-N-methylaminomethyl, N-/- 
butyl-N-ethylaminomethyl, N-isobutyl-N-methylaminomethyl, N-/-butyl-N- 
isopropylylaminomethyl, N,N-di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, N,N- 
diethylaminomethyl, N,N-di(/-butyl)-aminomethyl, N,N-di(allyl)-aminomethyl, 
cyclopropylaminomethyl, l-(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2- 
(cyclobutylamino)ethyl, 1 -(cyclobutylamino)ethyl, cyclopentylaminomethyl, 1- 
cyclopentylaminoethyl, cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, 
isopropylamino-allyl, r-butylamino-allyl, cyclopropylmethylamino-allyl, piperidin-l-yl-allyl, 
pyrrolidin- 1 -yl-allyl, azetidin- 1 -yl-allyl, 3-hydroxypyrrolidin-l -yl-allyl, 
aminocarbonylethylaminomethyl, methoxyethylaminomethyl, l-(methoxyethylamino)ethyl, 1- 
piperidinylmethyl, 2-(piperidin-l-yl)ethyl, 3,4-dihydropiperidin-l-ylmethyl, 4- 
fluoropiperidinylmethyl, 4,4'-difluoropiperidinylmethyl, 4-(piperidin-l-yl)piperidinylmethyl, 3- 
aminocarbonylpiperidin- 1 -ylmethyl, 4-(dimethylamino)piperidin- 1 -ylmethyl, 2,6- 
dimethylpiperidin- 1 -ylmethyl, 3,3-dimethylpiperidin- 1 -ylmethyl, piperidin- 1 -yl-2-methylethyl, 
3-hydroxypiperidin-l-yl, 4-morpholinylmethyl, 4-morpholinylethyl, 1 -pyrrolidinylmethyl, 2- 
methylpyrrolidin-1 -ylmethyl, l-(methylpyrrolidin-l-yl)ethyl, 2,5-dimethylpyrrolidin-l -ylmethyl, 
1-azetidinylmethyl, 7-aza-bicyclo[2.2.1]heptyl, piperazin-1 -ylmethyl, 4-methylpiperazin-l- 
ylmethyl, and 1-pyrrolidinylethylaminomethyl; 
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and pharmaceutical^ acceptable derivatives thereof. 

34. (Original) The compound of Claim 32 wherein R is at position 7. 

35. (Original) The compound of Claim 32 wherein R 2 is 2-naphthyl, 3,4-dichlorophenyl 
or 3-trifluoromethylphenyl. 

36. (Original) A compound of Formula V 



wherein R 2 is selected from naphthyl, phenyl, pyridinyl, benzothienyl, quinolinyl and 
isoquinolinyl, and wherein each is optionally substituted with one to three substituents 
selected from chloro, fluoro, methoxy, methyl, trifluoromethyl, and phenyl; and 



wherein R 7 is selected from R e , C 3 .6-cycloalkyl(Ci-C 2 )alkylamino(Ci-C 2 )alkyl J C 3 . 6 - 
cycloalky lamino(C i -C 2 )alky 1, (C i -C 2 )alkoxy(C i -C 2 )alkylamino(C i -C 2 )alkyl, mono-C 2 _4- 
alkenylamino-C i .4-alky 1, di-C 2 ^-alkenylamino-C i -4-alky 1, hydroxy-C i _4-alky lamino-C i -4- 
alkyl, aminocarbonyl-C M -alkylamino-Ci. 2 -alkyl, mono-Ci-6-alkylamino-C M -alkyl, di-C M - 
alkylamino-Cj -4-alky 1 and 5-8 membered heterocyclyl-C M -alkyl; wherein the 5-8 membered 
heterocyclyl-(CH 2 ) p - optionally substituted with one to three groups independently selected 
from halo, -NH 2 , -OH, -CN, -CF 3 , (d-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 -C 6 )alkenyl, 
(C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', 
=NCN; 

wherein R d is selected from Ci_ 5 -alkyl, C 3 . 6 -cycloalkyl, C 3 . 6 -cycloalkyl-C M -alkyl, C M - 
hydroxyalkyl, Ci. 3 -alkoxy-Ci- 3 -alkyl and H; and 





/ 
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wherein R e is H; or where R d and R e together with the nitrogen atom to which they are attached 

form a 4-8 membered nitrogen-containing heterocyclic ring; 
wherein R 7 is at position 6, 7 or 8; and 
wherein R 8 and R 8 independently are selected from H, and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, hydroxy, 
amino, mono- or dialkylamino, and trifluoromethyl; 
and pharmaceutically acceptable derivatives thereof. 

37. (Original) The compound of Claim 36 wherein R 7 is selected from aminomethyl, 
aminoethyl, aminopropyl, isopropylaminomethyl, f-butylaminomethyl, wo-butylaminomethyl, 1- 
methylpropylaminomethyl, 2-methylbutylaminomethyl, 2,2'-dimethylpropylamnomethyl, 2,2',3- 
trimethylpropylaminomethyl, ally 1 -aminomethyl, isopropylaminopropyl, l-(isobutylamino)ethyl, 
1 -(isopropylamino)- 1 -methylethyl, N-isopropyl-N-ethylaminomethyl, N-isopropyl-N- 
methylaminomethyl, N-r-butyl-N-methylaminomethyl, Nwso-butyl-N-methylaminomethyl, N-f- 
butyl-N-ethylaminomethyl, N-isobutyl-N-methylaminomethyl, N-r-butyl-N- 
isopropylylaminomethyl, N,N-di(isopropyl)aminomethyl, N,N-dimethylaminomethyl, N,N- 
diethylaminomethyl, N,N-di(/-butyl)-aminomethyl, N,N-di(allyl)-aminomethyl, 
cyclopropylaminomethyl, l-(cyclopropylamino)ethyl, cyclobutylaminomethyl, 2- 
(cyclobutylamino)ethyl, l-(cyclobutylamino)ethyl, cyclopentylaminomethyl, 1- 
cyclopentylaminoethyl, cyclopropylmethylaminomethyl, hydroxyethylamino-allyl, 
isopropylamino-allyl, M>utylamino-allyl, cyclopropylmethylamino-allyl, piperidin-1 -yl-allyl, 
pyrrolidin- 1 -yl-allyl, azetidin- 1 -yl-allyl, 3-hydroxypyrrolidin- 1 -yl-allyl, 
aminocarbonylethylaminomethyl, methoxyethylaminomethyl, 1 -(methoxyethylamino)ethyl, 1- 
piperidinylmethyl, 2-(piperidin-l-yl)ethyl, 3,4-dihydropiperidin-l-ylmethyl, 4- 
fluoropiperidinylmethyl, 4,4 , -difluoropiperidinylmethyl, 4-(piperidin-l-yl)piperidinylmethyl, 3- 
aminocarbonylpiperidin- 1 -ylmethyl, 4-(dimethylamino)piperidin- 1 -ylmethyl, 2,6- 
dimethylpiperidin- 1 -ylmethyl, 3 ,3-dimethylpiperidin- 1 -ylmethyl, piperidin- 1 -yl-2-methylethyl, 
3-hydroxypiperidin-l-yl, 4-morpholinylmethyl, 4-morpholinylethyl, 1-pyrrolidinylmethyl, 2- 
methylpyrrolidin- 1 -ylmethyl, 1 -(methylpyrrolidin- 1 -yl)ethyl, 2,5-dimethylpyrrolidin- 1 -ylmethyl, 
1-azetidinylmethyl, 7-aza-bicyclo[2.2.1]heptyl, piperazin-1 -ylmethyl, 4-methylpiperazin-l- 
ylmethyl, and 1-pyrrolidinylethylaminomethyl; 
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and pharmaceutical^ acceptable derivatives thereof. 

38. (Original) The compound of Claim 36 wherein R is at position 7. 

39. (Original) The compound of Claim 36 wherein R 2 is 2-naphthyl, 3,4-dichlorophenyl 
or 3-trifluoromethylphenyl. 

40. (Currently Amended) A compound of Formula VP 




wherein R is a 9-1 1 membered fused bicyclic carbocyclic or heterocyclic ring substituted with 
one to three basic moieties, and optionally substituted with one to three groups independently 
selected from halo, -NH 2 , -OH, -CN, -CF 3 , (d-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 - 
C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', - 
NR 8 C(0)R 8 ', and 

(Ci-C6)alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 

substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo r (Ci-C 6 )alkoxy, (C r C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R 8 and R 8 independently are selected from H, and 

lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, 
hydroxy, amino, mono- or dialkylamino, and trifluoromethyl; 
wherein R 2 is selected from arylalkenyl, aryl, and heterocyclyl, wherein R 2 is optionally 

substituted with one to five groups independently selected from halo, -NH 2 , -OH, -CN, -CF 3 , 
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(Ci-C 6 )alkylamino, oxo, (d-C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,- 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(d-C 6 )alkyl, oxo, (C r C 6 )alkoxy, (C|-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; and 
wherein R a is independently selected from H and C M -alkyl, and aryl optionally substituted with 
one to three groups independently selected from halo, -NH 2 , -OH, -CN, -CF3, (Ci- 
C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci-C 6 )alkyl, (C r 
C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , 
-C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 'iand 
wherein the one to three basic moieties on R are independently selected from cvcloalkylamino 
Ci^-alkvl. cvcloalkvKC i-C ^alkvlamino C i ^-alkvl. heteroarvlamino d^-alky!, 
heteroarvKd -d lalkvlamino C i. A-alkvl. arvlamino C i.6 -alkvl. arvKC i-d klkvlamino Ci. 
fi-alkvl. C i^ -alkvlamino-C i. fi-alkoxv. C i ^-alkvlamino-C i.fi -alkoxv-C i. A-alkoxv. amino Ci. 
ft-alkoxv. amino C u ft-alkvl. alkvlamino C r ^-alkvl: or 

5-6 membered heterocyclvloxv. 5-6 membered nitrogen-containing heterocyclyl or 5-7 
membered nitrogen-containing heterocyclyl- C i^ -alkvl each of which is 
optionally substituted with one to three groups selected from halo. -NH>. -OH, 
-CN. -CF^. (C i-C ^alkvlamino. halo(C i-G Qalkvl. oxo. (d - dtelkoxv. (G- 
C^alkoxvalkvl. (G -C Oalkenvl. (G - Gtelkvnvl. dKG - Gtelkvlamino. -C(Q)R 8 . 
-COOR 8 . -C(0)NR 8 R 8 ^ -NR 8 C(Q)R 8 '. =NCN; or 

(d-Cfi )alkyl, aryl. heteroaryl. cycloalkyl and heterocyclyl. each of which is 
optionally substituted with one to three groups independently selected 
from halo. -NH?. -OH. -CN. -CFi, (G -G Oalkvlamino. halotC i-Q Oalkyl. 
oxo. (G -G talkoxv. (C i-C ^alkoxvrC i-C ^alkvl, (G -G Oalkvl. (G- 
Gtalkenvl. (G - G)alkvnvl. diCG -G telkvlamino. -C(Q)R 8 . -COOR 8 . 
-CrO)NR 8 R 8 '. and -NR 8 C(Q-)R 8 ' . 
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41. (Original) The compound of Claim 40 wherein R is selected from 1,2,3,4- 
tetrahydronaphth-l-yl, l,2,3,4-tetrahydronaphth-2-yl, indan-l-yl and indan-2-yl, chroman-4-yl, 
and2,2-dioxo-3,4-dihydro-lH-2, l-benzothiazin-4-yl. 

42. (Original) The compound of Claim 40 R a is selected from H and (Ci-C 2 )alkyl. 

43 . (Currently Amended) A compound of Formula I 




S==0 R 

^\ 

wherein q is 0-3; 

wherein t is 0-2, provided that when t is 2, q is not 3; 

wherein R is a 9-1 1 membered fused bicyclic carbocyclic or heterocyclic ring substituted with 
one to three basic moieties, and optionally substituted with one to three groups independently 
selected from halo, -NH 2 , -OH, -CN, -CF 3 , (Ci-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (C 2 - 
C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', - 
NR 8 C(0)R 8 ', and 

(Ci-C6)alkyl, aryl, heteroaryl, cycloalkyl or heterocyclyl, each of which is optionally 

substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (C,-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (C|-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R 8 and R 8 independently are selected from H, and 
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lower alkyl, aryl and heteroaryl, each of which is optionally substituted with one, two or 
three groups independently selected from lower alkyl, halogen, lower alkoxy, 
hydroxy, amino, mono- or dialkylamino, and trifluoromethyl; 
wherein R 2 is selected from arylalkenyl, aryl, and heterocyclyl, wherein R 2 is optionally 

substituted with one to five groups independently selected from halo, -NH2, -OH, -CN, -CF3, 
(Ci-C 6 )alkylamino, oxo, (C,-C 6 )alkoxy, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,- 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,-C 6 )alkylamino, -C(0)R 8 , - 
COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R a is independently selected from H and Ci-4-alkyl, and 

aryl optionally substituted with one to three groups independently selected from halo, -NH 2 , - 
OH, -CN, -CF 3 , (C,-C 6 )alkylamino, halo(C,-C 6 )alkyl, oxo, (d-C 6 )alkoxy, (d- 
C6)alkoxy(C,-C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,- 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein R b is independently selected from H and Ci. 2 -alkyl; and 
wherein R c is independently selected from H and Ci. 2 -alkyl; or 

wherein R b and R e may be joined to form a 6-membered aryl or heteroaryl ring optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, oxo, (Ci-C 6 )alkoxy, (Ci-C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C,- 
C 6 )alkylamino, -C(0)R 8 , -COOR 8 , -C(0)NR 8 R 8 ', -NR 8 C(0)R 8 ', and 
(Ci-C 6 )alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl, each of which is optionally 
substituted with one to three groups independently selected from halo, -NH 2 , -OH, -CN, 
-CF 3 , (Ci-C 6 )alkylamino, halo(Ci-C 6 )alkyl, oxo, (C|-C 6 )alkoxy, (Ci-C 6 )alkoxy(Ci- 
C 6 )alkyl, (C,-C 6 )alkyl, (C 2 -C 6 )alkenyl, (C 2 -C 6 )alkynyl, di(C 1 -C 6 )alkylamino, -C(0)R 8 , 
-COOR 8 , -C(0)NR 8 R 8 ', and -NR 8 C(0)R 8 '; 
wherein the one to three basic moieties on R are independently selected from cvcloalkvlamino 
Cu^-alkyl, cvcloalkvl(Ci -Cfi )alkylamino C u f-alkvl. heteroarvlamino Ci.fi-alkvl. 
heteroarvKC i-C ^alkvlamino C i^ -alkvl. arvlamino C uft -alkvl. arvKC i-C ^alkvlamino Ci. 
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f -a1kv1. C^-alkvlamino-C u fi-alkoxv, C i_.< -alkvlamino-C i ^-alkoxv-Ci^-alkoxv, amin o C u 
A-alkoxv. amino C u* -alkvl. alkvlamino C us -alky!; or 

5-6 membered heterocvclvloxv. 5-6 membered nitrogen-conta ining heterocvclvl or 5-7 
membered nitrogen-containing heterocyclyl- C i ^-alkvl. each of which is 
optionally substituted with one to three groups selected from halo. -NH>. -OH, 
-CN. -CF^, (C i-C ^alkvlamino, halo(C i-G Qalkvl. oxo, (C j-C ^alkoxy. (Ci- 
C^alkoxvalkyl, (q -C Qalkenvl. (C 7 -C gtalkvnyl. dird-C^alkylamino, -C(Q)R 8 , 
-COOR 8 , -CrO^NR^ 8 '. -NR'aCftR 8 '. =NCN; or 

(P-C ^alky!, aryl, heteroarvl, cvcloalkvl and heterocvclvl. each of which is 
optionally substituted with one to three groups independently selected 
from halo. -NH?. -OH. -CN. -Cft. (C .-C ^alkvlamino. halofCi-C^alkyl, 
oxo. CC.-C^alkoxv. (C.-C fi )alkoxv(Ci-C 6 )aJM^i^ 6 )aJb j J iC2 r 
C ^alkenvl. (Cv G Qalkvnvl. difC i-G Qalkvlamino. -CfOm 8 . -COOR 8 . 
-CrOWR 8 R 8 '. and -NR 8 C(Om 8 ': 

and pharmaceutically acceptable derivatives thereof; 

provided the basic moiety is not 2-oxo-piperaziny-4-ylmethyl. 

44. (Original) The compound of Claim 1 and/or pharmaceutically acceptable derivatives 
thereof selected from 

N-(7-Piperidin-l-ylmethyl-chroman-4-(R)-yl)-2-[l-(3-trifluoromethyl-benzenesulfonyl)- 

piperidin-2-yl]-acetamide; 
2-[ 1 -(Naphthalene-2-sulfonyl)-piperidin-2-yl]-N-(7-piperidin- 1 -ylmethyl-chroman-4-(R)-yl)- 

acetamide; 

2-[l-(Naphthalene-2-sulfonyl)-pyrrolidin-2-(L)-yl]-N-(7-piperidin-l-ylmethyl-chroman-4-(R)- 
yl)-acetamide; 

N-(( 1 R)-6-( 1 -piperidinylmethy 1)- 1,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2; 
N-(( 1 R)-6-((( 1 , 1 -dimethylethyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 

N-(( 1 R)-6-((( 1 , 1 -dimethylethyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((4- 

methylphenyl)sulfonyl)-2-piperidinyl)acetamide; 
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2-((2S)- 1 -((3-chloro-4-methylphenyl)sulfonyl)-2-piperidinyl)-N-(( 1 R)-6-((( 1,1- 

dimethylethyl)amino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)acetamide; 
2-((2S)- 1 -((2,4,6-trimethylphenyl)sulfonyl)-2-piperidinyl)-N-(( 1 R)-6-((( 1,1- 

dimethylethyl)amino)methyl)-l ,2,3,4-tetrahydro- 1 -naphthalenyl)acetamide; 
N-(( 1 R)-6-( 1 -piperidinylmethyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((2,4,6- 

trimethylphenyl)sulfonyl)- 1 ,2,3 ,4-tetrahydro-2-quinolinyl)acetamide; 
2-((2S)-l-((3,4-dichlorophenyl)sulfonyl)-2-piperidinyl)-N-((lR)-6-(((l,l- 

dimethylethyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)acetamide; 
N-((l R)-6-( 1 -piperidinyl)methyl)-l ,2,3,4-tetrahydro-l -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-((l R)-6-((cyclobutylamino)methyl)- 1 ,2,3,4-tetrahydro-l -naphthalenyl)-2-((2S)-l -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-methyl-N-((4R)-7-(l-piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-((( 1 , 1 -dimethylethyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((4- 

(1,1 -dimethylethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-((( 1 , 1 -dimethylethyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((4- 

(1,1 -dimethylethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-((diethylamino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-(((isobutylamino)methyl)- 1,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-((lR)-6-(((l,l-dime%lethyl)amino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)-2-((2S)-l-((4- 

methyl-3-(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-((lR)-6-((cyclopropylamino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-(((2-methylbutyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3 - 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-(((2-(methyloxy)ethyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 - 

((3-(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 

N-((lR)-6-(((cyclopropylmethyl)amino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)-2-((2S)-l- 

((3-(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
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N-((lR)-6-(((isopropylmethyl)amino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-((4-fluoro- 1 -piperidinyl)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-((( 1 , 1 -dimethylethyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2R/S)- 1 - 

((3-(trifluorornethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-2-quinolinyl)acetamide; 
N-((lR)-6-((4-fluoro-l-piperidinyl)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)-2-((^ 

(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-2-quinolinyl)acetamide; 
N-(( 1 R)-6-(((cyclopropylmethyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2R/S)- 1 - 

((3-(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-2-quinolinyl)acetamide; 
N-(( 1 R)-6-(((isopropylmethyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2R/S)- 1 - 

((3-(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-2-quinolinyl)acetamide; 
N-(( 1 R)-6-(((isobutylmethyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2R/S)- 1 -((3 - 

(trifluoromethyl)phenyl)sulfonyl)- 1,2,3 ,4-tetrahydro-2-quinolinyl)acetamide; 
N-(( 1 R)-6-(((diethylamino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2R/S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)- 1 ,2,3 ,4-tetrahydro-2-quinolinyl)acetamide; 
N-(( 1 R)-6-((4-fluoro- 1 -piperidinyl)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2R)- 1 -((4- 

methylphenyl)sulfonyl)-l,2,3,4-tetrahydro-2-quinolinyl)acetamide; 
2-((2R/S)- 1 -((4-methylphenyl)sulfonyl)- 1 ,2,3 ,4-tetrahydro-2-quinolinyl)-N-(( 1 R)-6-(((2- 

methylpropyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)acetamide; 
N-(( 1 R)-6-(((2,2-dimethylpropyl)amino)methyl)- 1 ,2,3,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 - 

((3-(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
2-((2S)- 1 -( 1 -benzothien-3-ylsulfonyl)-2-piperidinyl)-N-((l R)-6-(((l , 1 - 

dimethylethyl)amino)methyl)-l,2,3,4-tetrahydro-l-naphthalenyl)acetamide; 
2-((2S)- 1 -( 1 -benzothien-3-ylsulfonyl)-2-piperidinyl)-N-(( 1 R)-6-(((2,2- 

dimethylpropyl)amino)methyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)acetamide; 
1 -(((5R)-5 -((((2S)- 1 -((3 -(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetyl)amino)-5,6,7,8- 

tetrahydro-2-naphthalenyl)methyl)-3-piperidinecarboxamide; 
N-((4R)-7-(4-morpholinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lS)-2-((3- 

(trifluoromethyl)phenyl)sulfonyl)- 1 ,2,3,4-tetrahydro- 1 -isoquinolinyl)acetamide; 
N-((4R)-7-(7-azabicyclo[2.2.1]hept-7-ylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lS)-2-((3- 
(trifluoromethyl)phenyl) sulfonyl)- 1 ,2,3,4-tetrahydro- 1 -isoquinolinyl)acetamide; 



N-((4R)-7-(l-Piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lR)-2-((3- 
(trifluoromethyl)phenyl)sulfonyl)- 1 ,2,3,4-tetrahydro- 1 -isoquinolinyl)acetamide; 

N-((4R)-7-((4-Fluoro- 1 -piperidinyl)methyl)-3 ,4-dihydro-2H-chromen-4-yl)-2-((2S)- 1 -((3 - 
(trifluoromethyl)phenyl) sulfonyl)-2-pyrrolidinyl)acetamide; 

N<(4R)-7<(4,4-Difluoro-l-piperidinyl)methyl)-3,4-dihydro-2H-chromen-4-yl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl) sulfonyl)-2-pyrrolidinyl)acetamide; 
2-((2S)-l-(2-Naphthalenylsulfonyl)-2-piperidinyl)-N-((4R)-7-(l-piperidinylmethyl)-3,4-dihydro- 

2H-chromen-4-yl)acetamide; 
N-((4R)-6-chloro-7-(l-piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl) sulfonyl)-2-pyrrolidinyl)acetamide; 
N-((4R)-7-( 1 -Piperidinylmethyl)-3 ,4-dihydro-2H-chromen-4-yl)-2-((3R)-2-((3- 

(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-3-isoquinolinyl)acetamide; 
N-((4R)-7-(l-Piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lS)-2-((3- 

(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-l-isoquinolinyl)acetamide; 
N-((4R)-7-(4-Morpholinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lS)-2-((3- 

(trifluoromethyOphenyOsulfonyO-l^^^-tetrahydro-l-isoquinolinyOacetamide; 
N-((4R)-7-(7-Azabicyclo[2.2.1]hept-7-ylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((lS)-2-((3- 

(trifluoromethyl)phenyl)sulfonyl)-l,2,3,4-tetrahydro-l-isoquinolinyl)acetamide; 
N-((4R)-7-(l-Piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((2S)-l-((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-((4R)-7-(l-Piperidinylmethyl)-3,4-dihydro-2H-chromen-4-yl)-2-((2R)-l-((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; 
N-(( 1 R)-6-(( 1S)-1 -methyl-2-( 1 -piperidinyl)ethyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 - 

((3-(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide; and 
N-(( 1 R)-6-( 1 -( 1 -piperidinylmethyl)ethenyl)- 1 ,2,3 ,4-tetrahydro- 1 -naphthalenyl)-2-((2S)- 1 -((3- 

(trifluoromethyl)phenyl)sulfonyl)-2-piperidinyl)acetamide. 

45. (Original) A pharmaceutical^ acceptable salt of a compound of Claim 1. 

46. (Original) A pharmaceutical composition comprising a pharmaceutically acceptable 
carrier and a compound of Claim 1 . 
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4647. (Currently Amended) A method of treating pain comprising administering an 
effective amount a compound of Claim 1 . 

48-51. (Canceled). 

52. A pharmaceutical formulation comprising a compound according to Claim 1, a 
pharmaceutical^ acceptable carrier and, optionally, one or more other pharmacologically active 
ingredients. 

53-56. (Canceled). 
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